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| Wil P,

" Washington, D.C. 20549

Expires: August 31, 2008
_ Estimated average burden
i FORM D hours per response. . . ... 16.00
PURSUANT TO REGULATION D, o Seca!
- 08058341 SECTION 4(6), AND/OR D.\lTERECEIVIIED

Name of Offering ([ | check if this is an amendment and name has changed, and indicate change.)

Private Placement of up to $425.400.000* of Limited Partner Interests of Brentwood Associates Private Equity IV,L*?‘EQ Wil

|
UNIFORM LIMITED OFFERING EXEMPTION | |
|
|

Filing Under (Check box{es) that apply): [ ] Rule 504 [] Rule 505 [x} Rule 506 [] Section 4(6) [] ULOE el TToCessing
Type of Filing: [ New Filing {«] Amendment action
AlIny ~ o
A. BASIC IDENTIFICATION DATA Ao T AU
. Enter the information requested about the issuer T
Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.) UV&Shfﬁgfon' Dc
Brentwood Associates Private Equity 1V, L.P. \\'ﬂ@@ -
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025 : {(310)477-6611
Address of Principal Business Operations {Number and Street, City, Statg, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices) - .
Same as Executive Offices Same as Executive Offices

Brief Description of Business

Private equity investment fund formed for the purpose of making investments in equity and debt securities of companies.

Type of Business Organization
i:] corporation rf] limited partnership, already formed [] other (please specily):

|:| business trust |j limited partnership, to be formed PROCESSED

Month Year

- Actual or Estimated Date of Incorporation or Organization: [x] Actual  [] Estimated AUG 2 5 2008 @

Iurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:

| CN for Canada; FN for other foreign jurisdiction) [D][E] THGMSQN.REL!TERS
| GENERAL INSTRUCTIONS H

i

]

]

]

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

i and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at thal address afler the date on
. which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies ol this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resultin aloss ofthe federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons whe respond to the collection of information contained in this form
SEC1972(6-02) are not required to respond unless the Torm displays a currently valid OMB tof 9
contrel number.

*The General Partner reserves the right to offer a greater amount of limited partner interests,




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Managing Partner

Full Name (Last name first, if individual}

Brentwooed Private Equity IV, L.P. *

Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Box(es) that Apply:  [x] Promoter [} Beneficial Owner [ ] Executive Officer [ | Director [x] General and/or
Managing Partner

Full Name (Last name first, if individual)

Brentwood Private Equity 1V, LLC **
Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner [x| Exccutive Officer [ Director [} General andfor
: Managing Partner

Check Box(es) that Apply:  [x] Promoter  [x] Beneficial OQwner  [] Executive Officer [ ] Director [x] General andfor
|
|
|
|

Full Name (Last name first, if individual)

Barnum, William M., Jr, ***

Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Box{es) that Apply: [x] Promater (] Beneficial Owner [} Executive Officer  [] Director [ General and/or
Managing Partner

Full Namc {Last name first, if individuoal)

McCail, Edward L. ***
Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Box{es) that Apply:  [¢] Promoter  {T] Beneficial Owner  [x] Executive Officer [7] Director {] Generat andfor
Managing Partner

Full Name (Last namc first, if individual)

Goddu, Roger V. ***

Business or Residence Address  {Number and Street, City, State. Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Rox(es) that Apply: E Promoter [ Beneficial Owner  [x] Executive Officer [7] Director [] General and/or
Managing Partner

Full Name ¢Last name first, if individual)

Choe, Anthony U, ***

Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

Check Box(es) that Apply; [x} Promoter [J Beneficial Owner  [x] Executive Officer [} Director [ General and/or
Managing Partner

Full Name (Last name first, i individual)

Whelan, Matthew M. ***

Business or Residence Address  (Number and Street, City, State, Zip Code)
11150 Santa Monica Blvd., Suite 1200, Los Angeles, CA 90025

(Use blank sheet, of copy and use additionat copies of this sheet, as necessary)

* Genceral partner of the Issucr. 2ol
** General partner of Brentwood Private Equity [V, L.P., the gencral partner of the Issuer.
*** Exccutive officer of Brenwood Private Equity 1V, L.P. and Brentwood Private Equity 1V, LLC.

-




B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, 1o non-accredited investors in this offering? v [ [t
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ..oovvovvcccereeere e rsvssneeeeeeen. 5_100,000.00%
Yes No

3. Does the offering permit joint ownership of a SingIC UNIT oo bess e aans [x] R

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If'a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Atlantic-Pacific Capital, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

102 Greenwich Avenue, 2nd Floor, Greenwich, CT, 06830

Name of Associaled Broker or Dealer

N/A

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or check individual SEALES) oot v eeete e s b e e e e e sseeneateebnses e sansrnen [x] Al Suates
(]
MT] DNE} [N 0 [NA) ) M ®) M [©NBl A [0K] [BR] [PA]
PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual STATES) ..ot re et s s e s e b b snenes [ All Siates
DE FL, T
NE
WY

Full Name (Last name first. if individual)

Business or Residence Address {Number and Sireel, Cily. State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Seolicit Purchasers
(Check “All States” or check InAIvIdUa] STALES] oo ereeeee et s re e e s es e rmrens st s s e san emnanssesereneess [J All States
AK
(] ME M MS
/I 0 M M X D M) A WA B9 & & [FR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof9
*The General Partner reserves the nght to accept smaller participations.




C, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enterthe aggregate offering price of sceurities included in this offering and the total amount already
sold. Enter “0™ if the answer is “none” or "zero.” 1f the transaction is an exchange offering. check
this box[Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL oo oece oo rmevv vt saesssns s8Rt R $ 000 $_000
EQUILY orrrtiir it is et st b e et ettt et s e s neis $ 000 $ 000
[] Common [ Preferred
Convertible Securities (including WaITANISY ..ottt et ceerrre e e are e 5 000 § 000
PArNETSHID BIIEIESIS «..ovuvvs e cetseces e iesaeces st e saesensa b s aenas st e enest s ee s bn s esssrmenbassres $_425.400,000.00° ¢ 425,400,000.00
Other (Specify OSSOSO PUTOUSURUPRTOOO $ 000 § 600
TORAL co ettt et a e et s b et et e s b e s enenr st s §_425.400.000.00* ¢ 425,400.000.60
Answer also in Appendix, Column 3, if iling under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” il answer is “none” or “zero.”
Aggregate
Number [Dollar Amount
Investors of Purchases
ACCTEUITED TMVESLOTS ..ottt s s ettt ba s se e b Fanit et b b ment it e e st emnmns e 4 $_425,400,000.00
Non-accredited INVESTOTS .o an b et 0.00 $ 000
Total {for filings under Rule 504 0n1Y} oo vesarmseessssssessmssessssssasrsns NiA § NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classifv securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 1.t et e e e s Na
Regulation A .o i e e e e e s . NA s_NA
RUIE S04 ..ot et e et s_NiA
Total N/A $_NA
4 a.  Furnish a statement of all expenscs in conncction with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o the left of the estimate,
TN Er ABEIILS FOES oottt a e e mes b n s ar s bR R bbb s S b A et 83t e emenee ] $ 0.00
Printing and Engraving CoSES. ..ottt see s cemst et seme s e e s e s semss s st e et esneesessssseanseserens xj § 50,000.00
Tl FEES ettt et b st eas e ea b ettt s e et en s ettt enmne s e rennnen ] § 750.,000.00
ACCOUNUNE FEES Loiiiiiii e ettt eeemt st a s ess e s sas s s b emems e meassceessssmeasssessessassssssns sasrtstesesesesans (x] $ 50,000.00
Engineering Fees x} $ 0.00
Sales Commissions (specily finders” fees SEPArately) e e reer s x] $ 0.00
Other Expcnscs (identify) Organizational and starup expenses, postage, travel and general fund mising expenses. [z] £ 400,000.00
TOLAL ottt et n s e b b et £t ekt b e e n s benr et e s ananes ] $ 1.250.000.00

40f9
*The General Partner reserves the right to offer a greater amount of limited partner interests.




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.2, This difference is the “adjusted gross
PFOCEELS 10 The TSSUBT. Lottt st sttt st st s stenet st eeannsra e

5. Indicate below the amount of the adjusted gross proceed to the issuer used ot proposed to be used for
each of the purposes shown. [If the amount for any purpese is not known, furnish an estimate and
check the box o the Ieft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

g 424 50,000.00

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SATALTES BN FEES oot bbb 2R b st AR bt ae bbb B 42,540,000.00* [x]$ °
Purchase of real €S1a1E . ..ooooocoovii s s s (K] S 0 X% 0
Purchase, rental or leasing and installation of machinery
AN EGUIPIMENT ..ot s e b e [ K] 0 [x] $ 0
Construction or leasing of plant buildings and facilities ... [}$ 0 (% ¢

Acquisition of other busincsses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securitics of another

ISSUCT PUTSUANE L0 @ MICTBET) wecvurnenrecarereeitiessbaststeeesesthmtuesseseesasesas et seses s st tr b bt sment ettt b ser s nsbaen [x]$ ¢ ] $ 369.110,000.00
Repayment of indebledness (e e e e xs$.0 ms
WOTKINE CAPILAL .o s eeeaensseeees s oeeees oo seeseseeeess et s e st eee e e ettt oeneness e oo X $_0 x] $_12.500.000.00
Other (specify): ] $_¢ fx) 50

....... o s
Column TOLAIS oo e st st ssnnins (K] B 42.540.000.00 [x] § 381,610,000.60
Total Payments Listed (column totals added) ........cocoeeveviieeeeeeii ettt sr e ce s eeans [x] §_424,150,000.00

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. ITthis notice is Oled under Rule 505, the lollowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursvant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signagure Date .

Brentwood Associates Private Equity [V, L.P. [M st 2, 2008

Name of Signer (Print or Type) Title of Signer frint or Type} Managing Member of Brentwood Private Equity [V, LLC,
William M. Bamnum, Ir. the general ppftncr of Brentwood Private Equity IV, L.P., the general partner of the Issuer

ATTENTION

Intentlonal misstatements or omisslons of tact constitute federal criminal violation

s. (See 18 U.5.C. 1001.)

50f9

*Estimatcd aggregate amount of management fecs for the first § years; thereafter the Issucr shall continue to pay management fees.



E. STATE SIGNATURE

. Is any party described in 17 CFR 230.262 presently subject ta any of the disqualification Yes No
PTOVISIONS OF SUCH TLIET ..ot e b s s s s sras b bbbt s e b st et sneeen et | (x]

See Appendix, Celumn 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon wrilten request, information furnished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

[ssuer (Print or Type)

Brentwood Associates Private Equity IV, L.P.

Signature

Date
#& 2008

Name (Print or Type)
William M. Barnum, Jr.

Title (Print or Type)

the general partner o

Managing Member of Brentwood Private Equity IV, LLC,
rentwood Private Equity IV, L.P., the general partner of the Issuer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.

60of9




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted)

(Part B-Item 1) (Part C-Ttem 1) (Part C-ltem 2) (Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL X | smsimpenimss | o 0 0 0 X
AK x Upmsﬁﬁgm of timited | () 0 0 0 . x
AZ X | nspomoniaist | 0 0 0 0 X
AR x Upto s‘:;sﬂﬂgm of limited 0 0 0 0 x
CA X U o $125. 400000 of limned | 17 $80,646,611.00 | O 0 ¢
Co X | Uprosisdomtimme | | $40.000,000.00 | O 0 4
cT X | Gpsasmsinis | g 0 0 0 X
bE X | o | 3 s |0 : X
bC X | sesmmenene | o 0 0 0 X
FL X | oo || s |0 0 X
G X |insismgena | o L 0 X
HI X | usmswegmonme | o 0 0 0 X
D X |t | o 0 0 0 X
. X | szt | 4 sworsom00 | 0 0 X
N X | sspmemoriei | swomomon | 0 0 X
IA X[ Ursmsoogmonm | o 0 0 0 X
ks X | sz |0 0o o 0 X
K X | s | 0 0 0 0 X
LA X | smsuogmonms | o 0 0 0 X
ME X | somsmsogmonme | o 0 0 0 X
MD X | Smusossogoorios | o 0 0 0 X
MA X | rmsmoogmorimics | | sio0o00 | 0 0 X
Ml K| Grmsmmgmermics | | sa00000000 | 0 X
MN X | spsmsogmormt | 0 0 0 0 X
MS x Up 10.5425.400.000 of limited | () 0 0 0 x

partner interests®

Tof9
*The General Partner reserves the right to offer a greater amount of limited partner interests. The Issuer is not allocating any specific portion of the offering o

any specific states. In addition to the amounts listed above, the Issuer sold $43,674,343.40 of limited partner intcrests to non-1).8. investors




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO X |sesmenwetes o 0o o 0 X
Mt X | o R 0 X
NE x ;J:nt:tﬁ;se.;oggonorumim 0 0 0 0 x
NV X |z |0 0 0 : X
NH X | tmsmasmanmic | g 0 0 0 X
N X | |0 0o o : X
NM X | Grmsmemmarsaie | 0 0 0 X
Ny X | |7 o0 |0 : X
NC X | smsmomonnin | 0 0 0 X
ND L i 0 0 0 X
oH X |t | | 57500000 |0 0 X
oK X | smsmasmonmie | 0 0 0 X
oR X | aspmoona o 0o o 0 X
P X | sesmmpese |3 3000 |0 0 ad
R X | tpmsssmmoatinis | 0 0 0 X
C X |ttt | g 0 0 0 X
5D X | spmsmsonsmoarin | 0 0 0 X
™ X | oz | 0 0 0 X
X X | sesmmperes || o000 |0 o X
ur X o i oftmed 10 0 0 0 X
VT X | irosmmotins | g 0 0 0 X
VA X | somsmomoatnie | 0 0 0 X
wa X | o 0 0 0 X
wv X | susgpmemons |0 L 0 X
! X | Urosasuomoctinied |3 53500000000 | 0 0 X

8of 9
*The General Partner reserves the right to offer a greater amount of limited partner interests. The Issuer is not atlocating any specific portion of the offering to

any specific states. 1n addition to the amounts listed above, the Issucr sold $43,674,343.40 of limited partner interests to non-U.S. investors




APPENDIX

Intend to seli
to non-accredited
investors in State

(Part B-Item 1)

W

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy X | Upisspsseogorotivins | 0 0 0 X
PR x Up to 5425,200,000 of limited | () 0 0 x

parner interests®

9of 9 .
*The Gencral Partner reserves the right 1o offer a greater amount of limited partner interests. The Issuer is not allocating any specific portion of the offering to
any specific statcs. In addition to thc amounts listed above, the Issuer sold $43,674,343.40 of limited partner interests to non-U.S. investors

.




